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Declaration of Compliance with the requiréements
of the Companies Act 1948 on application for
registration of a Company

(Pursuant to Section 15(2) of the Companies Act 1948;

Insert the
Name of the
Company CRTEETN. _NOMINEES . .LIMITED
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|' Keith Clal"k

..................

of Royex House,

..........................................................

 Mldermanbury Square,

}_.g.ndon ECZV 71D

g.__"_§olici1:or of the Supreme

(a) Here insert: Do so and sincerely declare that oy
A Eoicicar of the ~ o lemnly and sincerely declare that | am ()
Suprame Court (or
in Scotland a

[S:ﬂcmr) foﬁ',}?:t’?gﬂ Courtengageclln the formation of Griffin Nominees Limited
or
A person named
In tﬁc Articles of
Vi R ———————EET L
Director or
Secretary .
ot
.................... KR
and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been
complied with. And | make this solemn Declaration conscientiousty belleving the
same to be true and by virtue of the provisions of the Statutory Declarations Act |835.
Declared zt......R0¥EX 2 o(bE= - F T— \
Aldermanbury Square,....
London EC2V 7LD
----- + I o s > é r .
cho. ASE - day of...Q0HOREE o "
one thousand nine hundred and 75
Before me,
/g_. ka’V\ n AL 23
...... . A} } N STt
(b) Or A Commissioner for Oaths ()
Motary Public or
Jussice of  the

Peage os the cose
may be.
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STATEMENT ON FORMATION OF A COMPANY TO BE INCORPCRATED WITH
LIMITED LIABILITY UNDER THE COMPANIES ACT 1948

Pursuant to Parnt 'V, Finance Act 1973
Griffin Nominees

Name Of Coml)any I g T T T L T S R T TR 2 nucuu-qu-'unnnlu,"

A. Nominal capital(‘) B Nominal value of euqh plf‘arc L
N -
£100. ddvide, Inte 100 B SIS R 15791y L

lﬁj!l.ﬁhﬂx‘.e’sl.l.l.l‘l.t.ll.olll‘lli!i.‘iiil RPN S RS h a R s IR Rl ORR AR RN P AP R RN BAPIRIRIARIIREIN

AP AIB RN P B SNSRI NI EISPRIR AN VORR TR N AhFeree ......llll!.'ll’..‘l.lIlllIll.".."..‘.l"....".ll.'..'ﬂ.
C  Number and description of shares D Toinl anount payable on each (i)
taken on incorporation *' (including premium if any)

2 shares £2 each
'.Il..hlllll...l.'."Dl..l"ll.l-l"l.ll...lllll..'l e e e T N TN N N R L L N RS R R N R R L
l'..-...l.|‘lIIl‘.'..l...l‘Ql..ll.l'.llll'l....i.l‘l llllll..l.l.il|'!.‘.I.I-‘.ll".ll..ll..ll....l..l'.lI.l.“‘
BI04 A RSB U RERNIFR VAR FREPORBERSRRN LIRSS EBISEIIINT S I AL N r L NN NS NN A R R R LR A TS L A R )

E  Amount paid or due and payable on ecach (ii)
I o =Y -V X o WU

' Total amount paid or due and payable in respect of C 5002800 e

G Capital duty payable on I¥ at £1 per £100 or part of £100 15.,...1..99.. ereersacriersnernisnusreesnes

{t/cl hereby centily that the above particulurs are correct in all respecte.

Signed ... T B Lo & ‘fﬁ"”‘T’.'.’...EqwdEd...gh&nce

Description SO:L:.L.C.;J‘-FOI‘S engag?ﬁ..‘?ﬂ:}..:&l}e formation .

2 TT RO I S ......Q(‘T{Qber. 975 e

(i) Distinguish between Preference, Ordinary, Redcemable Preflcrence, ete. shares.

(it} If amounts are contributed otherwise than in cush, that fact with full particulars must be stated.

Note:- This form must be delivered to the Rogistrar of Companics when applying for
incorparation of the company.

<xl

Presented by: For official use only:
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Coward Chance,

Royex House, “;*”“&ﬁdg;§\\\
Aldermanbury Square, , | He N
London EC2V 7LD < . AN
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COMPANY LIMITDD BY SHARES

MEMORANDUM OF ASi;OZTATION
- of - 1143821 >

) CRIFFTN NOMINEES LIMITED /

1. The name of the Company is "GRIFFIN NOMINEES LIMITgp)»‘f'

2. The Registered Of.ice of the Tompany will be situa?gﬁ
in BEngland.
3. The objects for which the Company 1s established are

ag follows:—

(1) To act as nominee or agent either solely
or jointly for any person Or persons, company,
corporation, Government, State, or Province, or
of any municipal or other authority or public

body.

(2) To hold in trust as trustee or as nominees,
a«of"any person or persons, company, corporation,
“"{‘&. 26 O uovernment State, or Province, or of any municipal
'ﬁ'"i__{;”\ g&’ ‘é%?Jothn.;r authority or public body, and deal with,
S mapaeé and curn ‘to account, any real and personal
property of all kinds, and in particular shares,
stocks, debentures, securitics, policies, book
deblts, claimg, anu choses in actions, lands,

buildings, hereditaments, business concerns and

undertakings, wortguges, charges, annuities, patents,



licences and any interest in real or personal
property, and any claims against such property

or against any person or company.

(3) To procure the Company to be registered
or recognised in any countr, or place, and to
obtain any Provisional Order or Act of Parliament,
or any enactment, decree, or other legislative or
executive Act of any empire, kingdom, state, colony,
municipality or other autherity for enabling the
Company to carry any of its objects into effect,
or for effecting any alteration or modification

of the Company's conshitution.

(4) To pay all expenses of and incidental

to the formation and establishment of the Company.

(5) To do all or any of the above things in
any part of the world, and either as principals,
agents, contractors or otherwise, and either alone
or in conjunciion or In partnership with others,
and either by or throagh agents, sub-contractors,

trustees or otherwise,

(6) To draw, make, accept, endorse, discount,
execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures,

and other negotisble or transferable instruments.

(7) To distribute any of the assets of the

Company among the Merbers ln specile.

™%




(8) To do all such other things as may be
deemed incidental or conducive to the attainment

of the above objects or any of then.

T+ is hereby declared that where the context so

~dmits the word "company" in this clause shall be deemed

to include any partnership or other body of persons
whether or not incorporated and, if incorporated, whether
or not a company within the meaning of The Companies Act,
1948, and whether domiciled in England or elsewhere and
that the objects of the Companyhas specified in each

of the foregoing paragraphs of this clause (except only
if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of

the Company and shall not be in anywise limited by
reference to any other paragraph or the order in which
the same occur or the name of the Company but may be
carried out in as full and ample a manner and construed
in as wide a sense as if each of the seild paragraphs
defined the objects of a separate and distinct company.
i, The liability of the Members is limited.

5. The Share Capital of the Company is £100, divided

into 100 Shares of One Pound each.

We, the several persons whose names, addresses and
descriptions are gubscribed are desirous of being formed
into a Company, in pursuance of this Memorandum of
Association, and we respectively agree ‘o ‘take the
number of shares in the capital of the Company set

opposite our respective names.

e s FEE i et
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MAMBS, ADDRESSES AND DESCRIPTIONS Naber of Shares
{ ~ SUBSCRIBERS taken by each

Subscriber

(:%QM K WoonVERMBEE

13 CAwoNBvR] PARK NotiH
hondew Nt A7Z One
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Ve . -
Voo Nyxss ~ ;
Ao AIRosrAN GARINS

WereeiTir PARK SugkSY KiwThu

thes ot ‘3‘"1'“-7 Reareluny &w—,b—-—.

One

Dated this i ‘&«15) Oclcto , 1973 e

VRTINS NI S

Witnese to the above Signatures -

pMORMA R.WALKER
2 @eEAT kRN &5
Rusn GREEN, RO MLFeR D, (ESSE
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF KSSOCIATION
- of =

GRIFFIN NOMTNEES LIMITED

PRELIMINARY — PRIVATE COMPANY
1. The regulations in Part I and regulations 2, 3
and 4 in Part II of Table A in the First Schedule to
the Companies Aét 1948, as amended by the Companies Act
1967 (hereinafter called Table A), shall apply to the
Company so far as the same are not excluded or varied

hereby.

P T

INTERPRETAT ION
2. References in Table A and in these Articles to

"these regulations" shall be construed as references 'k

+o the regulations of the Company for the time being

in force, whether contained in ‘Table A oOX¥ in these Articles.
Except as otherwise stated refesrences herein to particular
regulations of Table A are references to those contained
in Part I thereof.

SHARE CAPITAL AND VARIATION OF RIGHTS
3.01 Tf any such separate General Meeting as is referred i
to in regulation 4 of Table A shall be adjourned by

reason of there belng no guorum present and if at the



adjourned meeting a quorum shall not be present within
£ifteen minutes from the time appointed for such adjourned
meeting, those holders of shares of the class in guestion
who are present shall be a quorum and regulation 4 of
Table A shall be modified accordingly.

3.02 If any class of shares shall be issued with any
preferential right to dividend or return of capital,

the creation or issue of other shares, ranking paril passu
with that class as regards either dividend or return

of capital, shall (unless otherwise expressly provided

by the terms of issue of the said class) be deemed a variation

of the rights of the holders of that class of shares.
Regulaticn 5 of Table A shall not apply.
LIEN
4. The Company's liens shall apply to all shares
whether or not fully paid and accordingly, in regulation
11 of Table A, the woxds " (not being a fully paid share)"
and the words "(other then fully paid shares)" shall
be omitted.
TRANSFER OF SHARES

5. The Directors may, in their absolute discretion
and without assigning any reason therefor, decline to
reglister any transfer of any share, whether or not it
is a fully paid she -. Regulation 24 of Table A shall
not apply.

MEMBERS' RESOLUTLONS
6. subject to the provisions of the Act, a resolution

in writing signed by all the members of the Company who

LTk



at the date of such resolutlon were entitled to recelve

notice of and to attend and vote at General Meetings

ahall be as valid and effectual as if it had been passed

at a General Meeting of the Company duly convened and

held. Any such resolution may consist of several documents

in like form each signed by one or more of the members.

Each signature may be given personally ox by a duly

appointed attorney OX in the case of a body corporate

by an officer or by its duly anth-rised representative.
oA TR

7.01 No business shall be transacted at any General

Meeting unless & quorum of membe -, is present at the

rime waen the meeting proceeds to business; save as herein

otherwise provided two members preseitt in person or by

proxy shall be a quorun. Regulation 53 of Table A shall

not apply.

7.02 At any General Meeting a poll may be demanded

by the Chairman Or by any member entitled to vote present

in person Or by pProxy and regulation 58 of Table A shall

be modified accordingly.

7.03 Tf at any General Meeting any votes shall be counted

which ought not to have peen counted or which might have

been rejected, the error shall not vitiate the result

of the voting unless it be pointed out at the same meeting,

and not in that case unless it shall, in the opinion

of the chairman of the meeting, be of sufficient magnitude

to vitiate the result of the voting. Regulation 66 of

pable A shall not apply.

’O
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PROXIH
8. An instrument appointing a proxy may he in any
usual or common form or in any other form which the Directoxs
may approve. Regulations 70 and 71 of Table & shall not
apply .
DIRECTORS
9.01 The number of the Directors shall be determined
by the subscribers to the memorandum of association.
29.02 The firut Directors shall be appointed by the
gubscribers to *“he memorandum of association who may appoint
one or more of their numbexr to the office of Directldr:
9.03 Regulation 75 of Table A shall not apply.
9.04 The words "and such remuneration shall be divided
amongst the Directors as they shall agree O failing
agreement equally" shall be inserted after the words
"general meeting” at the end of the first sentence of
regqulation 76 of Table A.
POWERS AND DUTIES OF DIRECTORS
i0.01 The Directors may axercise all the powexs of the
Company to borrow or ralse money, and to mortgage O charge
its undertaking, propexty and uncalled capital, ox any
part thereof and to issue debentures, debenture stock
and other securities, whether outright or as security
for any debt, 1iability ox obligation of the Company
or of any third party. Regulation 79 of Table A shall
not appily.
10.02 A Director who iz in any way eithex directly or

indirectly interested in a contract or proposed



contract with the Company shall duclare the nature of
his interaest ah a meeting of the Directors in acgordange
with Section 199 of the Conmpanies Act 1948. Subject to
such disclosure, a Director shall be entitled to vote
in respect of any contract or arrangement in which he
ig interested and he shall be counted in reckoning whether
a quorum is present. paragraphs (2) and (4) of regulation
84 of Table A shall not apply.
APPOINTMENT AND RETIREMENT OF DIRECTORS
11.01 The office of any Director shall be vacated, if
the Director
{a) ceases to be a Director by virtue of section
182 of the Companies Act 1948, orx
(b) becom~s bankrupt, O
(c) becomes incapable, by reason of mental disorder
within the meaning of the Mental Health
Act 1959, of exercising his functions as
Director, Or
(d) resigns his office by written notice to
+he Company, OF
(e) has for more than six months been absent
from the meetings of the Directors held
within that period without permission of
the Directors, whether or not an alternate
has attended in his place.
11.02 There shall be no retiring age for Directors and
section 185 of the Companies Act 1948 shall not apply.

11.03 The Directors sha.l not be required to retire



J—

a2

py rotation and accordingly regulations 83, 90, 91, 92,
93 and 94 and the last sentences of regulations 95 ang
997 of Table A shall not apply.

ALTERNATE DIRECTORS
1.2.01 A Director may appoint any other Directox, ©OX
any other person anproved by the pirectors, as his alternate
and may at any time revoke any such appointment.
12.02 An alternate Director shall (subject to his giving
to the Company an address for service within the United
Kingdom) be entitled to notice of meetings of DirectoXs,
to attend and vote as a Director at any meeting at which
his eppointor is not personally present, and generally,
in the zbsence of his appointor, to exercise all the
functions of his appointor as a Director. A Directox
present at a meeting of Directoxrs and appointed alternate
for another Director shall have an additional vote for
each of his appointors abgent from such meeting.
12.03 An alternate Director shall be deemed an officer
of the Company and not the agent of his appointor.
12.04 The appeointor of an alternate Director nay direct
the payment to the alternate Directoxr of part or all
of the remuneration which would otherwise be payable
to the appointor. Except as <0 directed, an alternate
Director shall not be entitled tc any remuneration from
the Company for acting in that capacity.
12.05 An alternate Director shall cease to be an alternate

Director if for any reason his appointment is revoked

¥

or his appointor ceases to be a Director.



12.06 All appointments and revocations of appeintments
of alternate Directors shall be in writing under hand
of the appointor left at the Company's registered offica.
12.07 An alternate Director shall not require any share
gualification but by virtue of his office shall be entitle
to attend and speak at any General Meetling of the Company
or at any separate meeting of the holders of any class
of shares of the company whether or not he ig entitled
to attend by virtue of a holding of shaxes.
12.08 An appointment of an alternate for any of the
first Directors made by the subscribers of the memorandum
of agsociation OY & majority of them shall be as valid
and shall take effect as if it were an appointment made
by such Director personally of a person approved by the
Directors.

PROCEEDINGS OF DIRECTORS
13.01 The guoxum necessary for the trangaction of busines:
by the Directors may be fixed by the Directors and until
so fixed shall be two. In the absence of his appointor,
an alternate Directoxr present at a2 meeting of Directors
may bhe counted in reckoning whether a quorum is present.
13.02 A resolution in writing signed by all the Directoxs
for the time beind entitled to recaive notice of a meetind
of Directors shall pbe as valid and effectual as if it
had been passed at a duly convenad neeting of Directors.
Any such resolution may congist of several documents
in like form cach gimaed by one OX rore of the Directors.

the signature of an alternetoe Director ghall be as
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effoctual as the signature of his appointor. Regulation

106 of Table A shall not apply.

NOTICES
14, A notice may be given by the Company to any menber
either personally or by sending it by post to him or
to his registered address, or (if he has no ragistered
address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the
Company for the giving of notice to him. Where a notice
is sent by post, service of the notice shall be deemed
to be effected by proparly addressing, prepaying and
posting a letter containing the notice, and to have been
effected at the expiration of twenty-four hours after
the letter contailning the souwe is posted. Regulation 131
of Table A shall not apply.

TNTORMATION

15. The Directors may at any time require any person
whose name is entered in the Register of Members of the

Company to furnish them with any information supported

{1f the Directors so require) by a statutoxry declaration,

which they consider necessaiy for the purpose of determinind

whether or not the Company is a close company within

the meaning of the Finance Act 1965 or any statutory modifi-

cation or re-enactment theyreof.

e A A eI TR AR A I T
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBLRS

CeddoN K. WoonERidGE
A3 C’-MWM"{ PR NotTH

Lewdend Nt ATz v

Jow Wynd§

2o §adRossAN C-ARIENS
WoRciIER FAAK Sorey xTy 74k

CiaesYout Crugony Coomrelomny &\"W}l‘%

DATED the I &1~ day Of Geddlw 1973 o

Witness to the above signatures:—
NorMA R, WALKER
197 GREAT Wk (N3,
pusel GRECN, RONMFORD, 3558 %

g‘;}m-ej: € ﬁa( lean L:‘i‘a_ ~,-TJ‘ [ —) e f—? ) U\}ﬂ’iﬂ&gk

jn/ D 9,



CERTIFICATE OF (NCOR PORATION

No. 1143821

1 hertby certify that
GRIFFIN NOMINEES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 6th November' 1973

//c?/@f

‘\\
£LTAVLOR

Agsistant Reprstoar of Companies

]
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Company No: 239182}
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Special
' . The Companies Act 1985
Resolution Private Company Limited by Shares

of APEXPACE LIMITED

At an Extraordinary General Meeting of the abave-named Company
duly convened and held at Classic House, 174-180 Old Street, Y.ondon EC1Y 9BP
on 22nd June, 1989

the subjoined SPECIAL RESOLUTION was duly passed, vizi~

Re -alution

That the existing Clause 3(A) of the Memorandum of Assouiation
of the Company be deleted, and that the actached Clause 3(A)
be substituted in its place.

Signed EYTTTSIRS YRR RINRRES IS LALYY L2 £ 4}

I
3

S.H. Davis - Chairman

Stanley Davis Company Services Lid

International Company Jlegistrations and Searches

Clunsic Houda, 174-180 Oid Street, Vondon BC1V OBP

., Telophone 0142350 3350 Telax 21967-Davin G Fax 01-808 0867
B Russro LDE Box No, 374
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The Company’s ubjects e -

i) To carry on the buesiness of a holding and investment company
and to do all lawlul acts and things whatever, that are necessary of
conuenient in earrying on the husiness of a holding company ar the
business of an invastment company.

{i1) Ta earry on the businew: of o manapement and sers ivimiyg company
and to act as managers or to direct the management of other companies
or of the business, property and estates of corporations, private parsons or
companies and (o undertake and carry out all such services in conuection
therewith as may be deemed expedient and to exercise its powers as a
controlling shareholder of other companies,

(iii) To acquire by purchase, lease, concession, grant, licgace or
otherwise such lands, buildings, leases, underleases, rights, privileges,
stocks, shares and debentures in public or private companies, corporate ur
unincorporate, policies of insurance and other such property, real or
personal and rights and interest in property as the Company shall deem
Fit.




THE_COMPANTES CY 1985

Company Halio: Griffin Nominees Limited

Registered Numbex: 1143821

ELECTIVE RESOLUTIONS
of

GRIFFIN NOMINEES LIMITED

Passed the Third day of July 1991 at an Extraordinary General Meeting of the
members of the above-named Company, duly convened and held at 145 City Road,
London, EC1V 13Y¥ on the Third day of July 1991.

The following Elective Resolutions were duly passed:

i)} THAT pursuant to Section 252 of ihe Companies Act
1985 the requirement, to lay accounts and reports
before the Company in geneval meeting be and it is
hereby dispensed with.

ii) THAT pursuant to Section 366A of the Companies Act
1985 the requirement to hold annual general meetings
be and it is hereby dispensed with,

iii}  THAT pursuant to Section 386 of the Companies Act 1985
the requirement to appoint auditors annually be ang it
is hereby dispensed with.

J H“MeKenite
Company Secretary

09 JUr 1001

Date R R T
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The Directors CoMetY e h 10 June 1993
s Griffin Nominees Ltg o YL AT
27 Poulwry - * ' CSD3/HRB/MCM
“ London c ST D
0 ,'J.‘ . EC2P 2BX o ,_:,'__‘,.._.,..,-_-.m- o~
T Dear Sirs

In accordance with section 392 of the Companies Act 1953, we write to notify you of our
resignation as auditors of your company. This resignation tnkes cffect from the time at
which you receive this letter.

In accordance with section 394(1) of that Act, we confirm thai there are no circumstances
connected with our resignation which we consider should be brought to the attention of the
members or creditors of the company.

Yours faithfully

Lyl crféw,i

; ON\PAML

SO PRT N

‘\ ~6 JUL 1993 )
Reg. No; 1143821 :
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PRIVATE AND CONFIDENTIAL -
. The Directors 29 July 1993
o Griffin Nominees Ltd
-' 21 Poultry CSD3/HRB/MCM
: London
5 EC2P 2BX
g ‘
N
Lo Dear Sirs
Sy In accordance with section 392 of the Companies Act 1985, we write to notify you of our
RS resignation as auditors of your company. This rggignation takes effect from the time at
kL , which you receive this letter.

8% >
. . . R . .
In accordance with section 394(1) of that Act, we confirm that there are no circumstances

connected with our resignation which we consider should be brought to the atiention of the
members or creditors of the company.,

Yours faithfully

ERNST + YOUNG

QPAN/S |
S ot O

26 HUG 1993

Reg. No: 1143821
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